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HAND DELIVERY
Mr. Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
12th and Constitution Avenue, NW
Washington, DC 20423

Dear Mr. Strickland:

In accordance with 49 U.S.C. § 11303 and the Commission's
Rules, I submit herewith for recording with the Commission eight (8) original
counterparts, properly executed and acknowledged, of the document described
below. I request that seven (7) of the counterparts (bearing the Commission's
stamped evidence of recordation) be returned to the person hand-delivering
the counterparts for filing.

This document is a Supplemental Agreement, a secondary
document under the Commission's Rules, dated as of November 28, 1994.
The primary document to which this filing is connected is recorded under
Recordation No. 17889.

The names and addresses of the parties to the primary document are:

TRUSTEE/LESSOR: Mercantile-Safe Deposit and Trust Company
Two Hopkins Plaza
Baltimore, Maryland 21203

LESSEE/GUARANTOR: Norfolk Southern Railway Company
Three Commercial Place
Norfolk, Virginia 23510-2191

The names and addresses of the parties to the secondary document are:

SUCCESSOR TRUSTEE/
LESSOR: The Bank of New York

101 Barclay Street-21st Floor
New York, New York 10286

LESSEE/GUARANTOR: Norfolk Southern Railway Company
Three Commercial Place
Norfolk, Virginia 23510-2191

Operating Subsidiaries: Norfolk Southern Railway Company / North American Van Lines, Inc.



The equipment covered by this secondary document is described
generally as follows:

Number
of General AAR Railroad's
Units Description Symbol Road Numbers

160 110-ton Rapid CS-17 NS167040 to NS
Discharge Coal 167199, both inclusive
Hopper Cars

The recordation fee of $21.00 (49 C.F.R. § 1002.2(9(84)) will
be paid by the person hand-delivering the counterparts, to whom the unused,
stamped counterparts and the extra copy of this transmittal letter are to be
returned.

A short summary of this secondary document - for use in the
index follows:

Supplemental Agreement dated as of November 28, 1994, to
supplement and amend an Equipment Trust Agreement (with
Recordation No. 17889) dated as of August 1, 1992, between
Mercantile-Safe Deposit and Trust Company, Two Hopkins
Plaza, Baltimore, Maryland 21203, as Trustee/Lessor, and
Norfolk Southern Railway Company, Three Commercial Place,
Norfolk, Virginia 23510-2191, as Lessee/Guarantor, and
covering one-hundred sixty (160) 110-ton Rapid Discharge
Hopper Cars, numbered NS 167040 to NS 167199, both
inclusive.

Please acknowledge receipt on the enclosed copy of this letter.

Sincerely yours,

X7
(A-

William A. Noell, Jr.



JtrtetEStste Commerce Commission
, B.C. 2O423

orric* or THE

Williaia *». Hoeli, Jr.
Korf&lk S2i*iitlie.rii Corporation
'•Law Department
Three Commercial Place
Norfolk, CA, 2.3310-2191

Dear Mr, Moell;

The enclosed docuKentCs)was recorded pursuant to the provisions of Section 11303 of
#

the Interstate CoramerceAct, 49 U«S,C, 11303, on at , and
12-1-34 3 j 3.5PM :_

assigned reeordation nuraberCs).
17689-B

-,,' Sincerely yours.

Venaon A, Eilllaas

Enclosure^)

_ _ a m o u n t indicated at the left has been received in payi&ent of & fee
in connection with a document filed on the date shown. This receipt is issued for the
amount paid and in no way indicates acknowledgroent that the fee paid IB correct. This is
accepted subject to review of the document which has been assigned the transaction nuaber
corresponding to the one typed on this receipt. In the event of an error or any questions
concerning this fee, you will receive a uotification after the Commission has bad an
opportunity to exaralne your document. :



SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made and entered into as of
November 28, 1994, by and between THE BANK OF NEW YORK, a New York banking
corporation, as Successor Trustee (the "Successor Trustee"), and NORFOLK SOUTHERN A
RAILWAY COMPANY, a Virginia corporation (the "Company"),ft,fnnn,TlfH1 §1 /^7Q'<7 Q - rS

"c(''*"'«nl if'I? tfQ/ / Q o eiffn f i T O t ^

. . WITNESSETH THAT: DEC If 1994-835 PM

WHEREAS, "NORFOLK SOUTHERN RAILWAYmQPffiMEMfi|liil|J|lii)j]i
SERIES D" was created pursuant to an Equipment Trust Agreement dated as of August 1,
1992, between the Mercantile Safe-Deposit and Trust Company, as Trustee (the "Trustee"),
and the Company (such agreement, as - if at all - amended and supplemented, is referred
to herein as the "Trust Agreement");

WHEREAS, the Trust Agreement was filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. § 11303 and was assigned recordation number 17889;

WHEREAS, pursuant to the Trust Agreement, the Trustee leased to the
Company certain equipment as defined in the Trust Agreement (the "Equipment") upon
certain terms and conditions;

WHEREAS, pursuant to Section 7.10 of the Trust Agreement, the Successor
Trustee has succeeded to the rights and duties of the Trustee;

WHEREAS, the Trust Agreement provides that, upon the filing with the
Successor Trustee of appropriate documents, additional funds may be applied to the
purchase of additional units of Equipment and further provides that such additional
Equipment may be treated, in an amount not exceeding the lesser of the Cost or Fair Value,
as defined in Section 4.9 of the Trust Agreement, as a credit toward any replacement of any
Trust Equipment; and

WHEREAS, the Company, pursuant to the provisions of Section 4.9 of the
Trust Agreement, now proposes to cause to be sold, assigned and transferred to the
Successor Trustee additional equipment which shall become subject to the Trust Agreement,
and the Successor Trustee is agreeable thereto.

NOW, THEREFORE, in consideration of the premises and the mutual agree-
ments contained herein, the parties agree as follows:

1. Schedule A to the Trust Agreement hereby is amended to include
therein the following additional units of Trust Equipment:

Quantity Description Identifying Numbers

160 Coil Steel cars NS 167040 to NS 167199,
(Vendor: Thrall Car both inclusive.
Manufacturing Company

2. The Company shall cause this Supplemental Agreement to be recorded
promptly with the Interstate Commerce Commission in accordance with the provisions of
Section 6.4 of the Trust Agreement.

3. This Supplemental Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and such counterparts shall
together constitute a single instrument.



4. The Trust Equipment described in Section 1 above shall be subject to
all the terms and conditions set forth in the Trust Agreement as fully as if such terms and
conditions were set forth in this Supplemental Agreement, and the Trust Agreement shall
be deemed to be supplemented so as to include the Trust Equipment so described from and
after the date hereof. Except as modified by this Supplement Agreement, all terms,
covenants and provisions of the Trust Agreement shall continue in full force and effect.

5. The Successor Trustee makes no representations as to the validity or
sufficiency of this Supplemental Agreement.

6. All covenants and agreements in this Supplemental Agreement by the
Company or the Successor Trustee shall bind its successors and assigns, whether so
expressed or not.

7. In case any provision in this Supplemental Agreement shall be held
invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.

8. This Supplemental Agreement shall be governed by and construed in
accordance with the internal laws of the Commonwealth of Virginia, without regard to
conflicts of laws provisions thereof.

9. All provisions of this Supplemental Agreement shall be deemed to be
incorporated in, and made apart of, the Trust Agreement, and the Trust Agreement as so
supplemented shall be read, taken and construed as one and the same instrument.

IN WITNESS WHEREOF, the Company and the Successor Trustee have caused this
instrument to be signed and acknowledged by their authorized officers as of the date first
written above.

NORFOLK SOUTHERN RAILWAY COMPANY

VicenPresident

THE BANK OF NEW YORK, as Successor
Trustee

\ ATTEST:
[seal],.- •;

ViceJE^resident



COMMONWEALTH OF VIRGINIA )

CITY OF NORFOLK
) ss.:
)

On this 29th day of November, 1994, before me, a Notary Public, personally
appeared William J. Rornig, to me personally known, who, being by me duly sworn, says he
is a Vice President of NORFOLK SOUTHERN RAILWAY COMPANY, that the seal
affixed to the foregoing instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

My commission expires: September 30.199?

•'""/ /f /^c^4^ ̂
/y Notary Public

STATE OF NEW YORK )
) ss.:

CITY OF NEW YORK )

On this ^}day of November, 1994, before me, a Notary Public,
personally appeared yy j, cUNf4i^G"riAiyito me personally known, who, being by me duly
sworn, says he is a Vice President of THE BANK OF NEW YORK, that the seal affixed
to the foregoing instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

My commission expires:

TIMOTHY J, SHEA '
Notary Public, sta e •-, New YorR

No. 01SH5 ••":7
Qualified in N :•->. •;:"• County

Ex,-....: ..;«*y 5, 199S



SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made and entered into as of
November 28, 1994, by and between THE BANK OF NEW YORK, a New York banking
corporation, as Successor Trustee (the "Successor Trustee"), and NORFOLK SOUTHERN
RAILWAY COMPANY, a Virginia corporation (the "Company"), BW^TW w/2E6gb iSf" \

WITNESSETH THAT: nrA jj

WHEREAS, "NORFOLK SOUTHERN RAILWAY iM
SERIES D" was created pursuant to an Equipment Trust Agreement dated as of Xugusf 1,
1992, between the Mercantile Safe-Deposit and Trust Company, as Trustee (the 'Trustee"),
and the Company (such agreement, as - if at all - amended and supplemented, is referred
to herein as the Trust Agreement");

WHEREAS, the Trust Agreement was filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. § 11303 and was assigned recordation number 17889;

WHEREAS, pursuant to the Trust Agreement, the Trustee leased to the
Company certain equipment as defined in the Trust Agreement (the "Equipment") upon
certain terms and conditions;

WHEREAS, pursuant to Section 7.10 of the Trust Agreement, the Successor
Trustee has succeeded to the rights and duties of the Trustee;

WHEREAS, the Trust Agreement provides that, upon the filing with the
Successor Trustee of appropriate documents, additional funds may be applied to the
purchase of additional units of Equipment and farther provides that such additional
Equipment may be treated, in an amount not exceeding the lesser of the Cost or Fair Value,
as defined in Section 4,9 of the Trust Agreement, as a credit toward any replacement of any
Trust Equipment; and

WHEREAS, the Company, pursuant to the provisions of Section 4.9 of the
Trust Agreement, now proposes to cause to be sold, assigned and transferred to the
Successor Trustee additional equipment which shall become subject to the Trust Agreement,
and the Successor Trustee is agreeable thereto.

NOW, THEREFORE, in consideration of the premises and the mutual agree-
ments contained herein, the parties agree as follows:

1. Schedule A to the Trust Agreement hereby is amended to include
therein the following additional units of Trust Equipment:

Quantity Description Identifying Numbers

160 Coil Steel cars NS 167040 to NS 167199,
(Vendor; Thrall Car both inclusive.
Manufacturing Company

2. The Company shall cause this Supplemental Agreement to be recorded
promptly with the Interstate Commerce Commission in accordance with the provisions of
Section 6.4 of the Trust Agreement.

3. This Supplemental Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and such counterparts shall
together constitute a single instrument.



4. The Trust Equipment described in Section 1 above shall be subject to
all the terms and conditions set forth in the Trust Agreement as fully as if such terms and
conditions were set forth in this Supplemental Agreement, and the Trust Agreement shall
be deemed to be supplemented so as to include the Trust Equipment so described from and
after the date hereof. Except as modified by this Supplement Agreement, all terms,
covenants and provisions of the Trust Agreement shall continue in full force and effect.

5. The Successor Trustee makes no representations as to the validity or
sufficiency of this Supplemental Agreement,

6. All covenants and agreements in this Supplemental Agreement by the
Company or the Successor Trustee shall bind its successors and assigns, whether so
expressed or not. •

7. In case any provision in this Supplemental Agreement shall be held
invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.

8. This Supplemental Agreement shall be governed by and construed in
accordance with the internal laws of the Commonwealth of Virginia, without regard to
conflicts of laws provisions thereof.

9. All provisions of this Supplemental Agreement shall be deemed to be
incorporated in, and made apart of, the Trust Agreement, and the Trust Agreement as so
supplemented shall be read, taken and construed as one and the same instrument.

IN WITNESS WHEREOF, the Company and the Successor Trustee have caused this
instrument to be signed and acknowledged by their authorized officers as of the date first
written above.

NORFOLK SOUTHERN RAILWAY COMPANY

\ "
ATTES7V > ' , . - : ,
[seall .

" " •**** n_.l">iii' |_ jy^<r»«»^ ^ _. f i m»*~.-,. ._„;-

. Vice President /
£Z£?tx

Secrpary

THE BANK OF NEW YORK, as Successor
Trustee

ATTEST:
.'{seal]' ' ' • .



COMMONWEALTH OF VIRGINIA )
) ss.:

CITY OF NORFOLK )

On this 29th day of November, 1994, before me, a Notary Public, personally
appeared William J. Romig, to me personally known, who, being by me duly sworn, says he
is a Vice President of NORFOLK SOUTHERN RAILWAY COMPANY, that the seal
affixed to the foregoing instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

--*- yy Uf< /H.K

S\s Notary Public

My commission expires: September 30,1993

STATE OF NEW YORK )
) ss.:

CITY OF NEW YORK )

On this f d a y of November, 1994, before me, a Notary Public,
personally appeared «/ r r n --^, * - ^ » f A * i to me personally known, who, being by me duly
sworn, says he is a Wee President of THE BANK OF NEW YORK, that the seal affixed
to the foregoing instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

My commission expires:

TIMOTHY X SHEA
•Notify Notlc, State of N*w York

No. 01SH5027547
Qualified In New York County5, use


